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RECGROATION NG, FLED

ALVORD AND ALVORD
ATTORNEYS AT LAW
1050 SEVENTEENTH STREET, N W

Suite 301 N v . _
WASHINGTON, DC Vo3 145PM
FLIAS € ALVORD (1942) 20036
FLLSWORIH C ALVORD (1964} _ SURFACE TRANSPORTATION BOARD

(202) 393-2266
FAx (202) 393-2156
E-MAIL alvordlaw@aol com

November 3, 2011

Chief

Section of Administration
Office of Proceedings
Surface Transportation Board
395 E Street, SW
Washington, D C. 20423

Dear Section Chief,

Enclosed for recordation pursuant to the provisions of 49 U S C Section
11301(a) are two (2) copies of a General Conveyance and BIll of Sale, dated as
of November 3, 2011, a secondary document as defined in the Board's Rules for
the Recordation of Documents

The enclosed document relates to the Memoranda of Railcar Lease and
Full Service Railcar Lease previously filed with the Board under Recordation
Numbers 24606 and 29959

The names and addresses of the parties to the enclosed document are-

Security Trustee/

Foreclosing

Secured Party/

Seller Wells Fargo Bank Northwest, N A
299 South Main Street
Salt Lake City, UT 84111

Security Trustee/

Buyer Wells Fargo Bank Northwest, N A
299 South Main Street
Salt Lake City, UT 8411



Chief

Section of Administration
November 3, 2011

Page 2

A descrniption of the railroad equipment covered by the enclosed document

189 railcars BBFX 64871, 64873-64938, 64940-64961, 64963-64879,
64981-64986, 64988-65007, 65009-65012, 65015-65049, 65051-65058,
65060, 65061, 65063-65067, 65069, 65070, 65072-65100, CEFX 64872,
64939, 64962, 64980, 65008, 65013, 65050, 65059, 65062 (excluding
casualties BBFX 64873, 64876, 64881, 64893, 64899, 64901, 64907,
64924, 64926, 64933, 64937, 64946, 64947, 64948, 64954, 64958,
64965, 64969, 64975, 64982, 64985, 65005, 65011, 65023, 65028,
65030, 65039, 65042, 65049, 65055, 65072, 65082, 65084, 65088,
65095, 65100 and CEFX 65059) (previously bearing CEFX reporting
marks and changed to BBFX in Recordation Number 26555-B)

A short summary of the document to appear in the index i1s
General Conveyance and Bill of Sale

Also enclosed I1s a check in the amount of $41 00 payable to the order of
the Surface Transportation Board covering the required recordation fee.

Kindly return stamped copies of the enclosed document to the
undersigned

Very truly yours,

\/ Edward M Luna

EML/sem
Enclosures
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GENERAL CONVEYANCE AND BILL OF SALE

SURFACE TRANSPORTATION BOARD
GENERAL CONVEYANCE AND BILL OF SALE, dated as of November 3, 2011, by:

WELLS FARGO BANK NORTHWEST, NATIONAL ASSOCIATION, a
national banking association, as security trustce (the “Security Trustee”) under that
certain Security Agrecment, dated as of September 15, 2006 (as amended, supplemented
and modified from time to time, the “Security Agreement”), among the Security
Trustee, as security trustee, BBRX Two LLC, as borrower (thc “Borrower”), Lloyds
TSB Bank plc, 1n its capacities as senior lender (in such capacity as senior lender, the
“Senior Lender”) and as senior agent for the Senior Lender (the “Semior Agent”),
Lloyds TSB Bank plc, in its capacities as mezzanine lender and as mezzanine agent; the
Security Trustee, on behalf of the Senior Lender and the Senior Agent, is hereby acting as
the foreclosing secured party in a strict foreclosure under section 9-620 of the U.C.C. (as
defined herein) (thc Security Trustee, in its capacity as foreclosing secured party, the
“Seller™);

-to-

WELLS FARGO BANK NORTHWEST, NATIONAL ASSOCIATION, a
national banking association, as security trustee, as the transferee in a strict foreclosure
under section 9-620 of the U.C C. (in such capacity, as the foreclosing purchaser under
such strict foreclosure, the “Buyer”)

Pursuant to a stnct foreclosure and exercise of remedics by the Security Trustee under
(1) the Security Agreement and (ii) the Uniform Commercial Code in effect in New York (the
“U.C.C."), for good and valuable consideration, thc receipt and sufficiency of which 1s hereby
acknowledged, Seller hereby GRANTS, BARGAINS, TRANSFERS, ASSIGNS, SETS OVER,
CONVEYS AND DELIVERS UNTO the Buyer, on an “as-is, where-is” basis, without any
recourse, representation or warranty whatsoever, all of Seller’s right, title and interest, as the
foreclosing secured party (1including, the night, title and interest of the Borrower), in and to all of
the “Collateral” (as defined in the Security Agreement), including, without limitation
(collectively, all such Collateral, including all constituent rights, property and interests, the
collectively, the “Railcar Collateral Assets™):

(a) all of the Equipment and all of the other Collateral as described in Section 2.2 of
the Security Agreement, including, without limitation, the Equipment described in
Schedule 1 hercto;

(b) all rights, title and interest in each of the Leascs (including, without limitation, the
leases described in Schedule 2 hereto), the Assignment and Assumption
Agreements and the Replacement [eases, along with all of the Borrower’s rights
under such agreements, all rights to payments and rents thereunder, the Transfer
Documents, the Lockbox Agreement and all of the other Collateral as described 1n
Section 2.3 of the Sccurity Agreement,

CHICAGO/#2257902 2



(c) the Collateral Account and all of the other Collateral as described in Section 2.4
of the Security Agreement,

(d) the Lockbox Account, the Service Account and all of the other Collateral as
described 1n Section 2.5 of the Security Agreement, and

(e) all proceeds of the foregoing

Seller hereby warrants to Buyer and its successors and assigns that, on the date hereof,
(x) the Borrower has defaulted on its obligations secured by thc Railcar Collateral Assets,
(y) Scller has exercised 1ts post default remedies with respect to the Railcar Collateral Assets and
has the right, as foreclosing lender 1n accordance with applicable law, to effect the transfer,
pursuant to a strict foreclosure under section 9-620 of the U.C C., of the Railcar Collateral Assets
to the Buyer, and (z) by rcason of such foreclosure transfer by Seller to Buyer, Buyer is
acquiring the rights of the Seller and the Borrower in and to the Railcar Assets Collateral free
and clear of all interests of thc Borrower and all interests subordinated to the interests of the
Scller (including those held by the Borrower) pursuant to U.C.C. §§ 9-620 and 9-622. This Bill
of Sale constitutes a transfer statcment within the meaning of U C.C § 9-619.

All capitalized terms used but not defined hercin shall have the respective meamngs
ascnibed to them in the Secunity Agrecement. This General Conveyance and Bill of Sale is
governed by the laws of the State of New York without regard to choice of law principles. This
General Conveyance and Bill of Sale shall be binding upon the Borrower, the Seller and the
Buyer, their respective successors and assigns, for the use and purposes set forth and referred to
herein, effective as of the date hereof. This General Conveyance and Bill of Sale may be
executed and delivered in multiple counterparts, any of which may be transmitted by facsimile or
electronic (e-mail) transmission, and cach of which shall be deemed an original, but all of which
together shall constitute one and the same instrument This General Conveyance and Bill of Sale
constitutes a transfer statement within the meaning of U.C.C. § 9-619

The execution of this General Conveyance and Bill of Sale shall not (i) except to the
extent provided for under applicable law, be construed to be a waiver of any right or remedy of
the Seller or any beneficiary thereof under the Security Agreement or any related loan agreement
or related operative documents, all of which rights and remedies are hereby expressly reserved,
or (11) except to the extent provided for under applicable law, be construed to be a waiver of any
right or remedy of the Seller or any beneficiary thereot under the Sccurity Agreement or any
rclated loan agreement or related operative documents for further effecting the strict foreclosure
sale of the Collateral in multiple steps, all of which rights and remedies are hereby expressly
reserved.

Page 2
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[General Conveyance and Bill of Sale - BBRX Two}

IN WITNESS WHEREQF, Wells Fargo Bank Northwest, National Association, as
security trustee, as foreclosing secured party and Seller, has caused this General Conveyance and
Bill of Sale to be duly executed and delivered the day and year first written above.

WELLS FARGO BANK NORTHWEST, NATIONAL
ASSOCIATION, as Security Trustee, as foreclosing
secured party and Seller

By:

Name: 0 stant Vice Presidont
Title:

Mailing Address for Seller:

Wells Fargo Bank Northwest, National Association
299 South Main Street, 12th Floor

Salt Lake City, Utah 84111

Attn: David Wall, Assistant Vice President

ACKNOWLEDGED AND AGREED:

WELLS FARGO BANK NORTHWEST, NATIONAL ASSOCIATION, as Security
Trustee er

\ ‘ (__/\-)t)\;)
By:

Name:  payig way
Titde: Assistant Vice President

Mailing Address for Buyer:

Wells Fargo Bank Northwest, National Association
299 South Main Street, 12th Floor

Salt Lake City, Utah 84111

Attn: David Wall, Assistant Vice President

Mailing Address for Borrower:
BBRX Two LLC

c/o New Province Rail Partners, L1.C
545 Steamboat Road

Greenwich, CT 06830

Attention: Leonard Shavel



[General Conveyance and Bill of Sale - BBRX Two}

State of Wish )

)
County of SaktLeko )
On this, the_)\** _day of Nowewbev,, 2011, before me, a Notary Public in and for said
County and State, personally appeared David Wall , who acknowledged

himself/herself to be a duly authorized person of WELLS FARGO BANK NORTHWEST,
NATIONAL ASSOCIATION, as security trustee, as foreclosing secured party acting for and
on behalf of Borrower, as lessor, and that, as such duly authorized person, heﬁhe‘exccuted the
foregoing instrument for the purposes therein contained.

IN WITNESS WHEREOQF, I have hereunto sct my hand and official seal on the date
above mentioned.

Name: Connle
Notary Public

My Commission Expires: \m \ \'L()\b\

Residing in: Salt Lako

Notary Public
Connie rens Ellott
601919
Comnussion Expires
October 7, 2014
State of Utah




T TO6LSTTHODVIIHD

MO
'sq| 000982
‘saedje|4
weaqsaiua)d)
8scte (senjenseo Buipnjoxe) 6/€12-G9€12 PaTSYIom 20 Auedwo) Aemjiey
‘9€ZTT IOV ‘€oElZ-Gpzie 'syerz-ocziz Moy | C00Z | E8Yd uojualil SSO|JaSIY €L | 9T |euolieN uelpeue) €
61966-/1956
‘P19G6 ' L9S6 ‘60956 '209S6 'G0956
‘€0966 '00956-86556 'G6556-€6556 1
‘16556-06G56 '885G6-.85G6 'GBGG6 g
-£8GG6 '18SG6 'LLGG6-¥.LSG6 '2LGG6 0€zE "s1ddoH |
'0/556-69556 /9G56-G95G6 '€9556 paiano)
o S T e oy s
3UON ‘98666 '26556-62566 '625g6 'Xoag | T00T | CTT9D eyl aInssad | ¢S [BlIoIeA jelOg | ¢
|Bl3U3I34Ip $p004 01Byu0) woif
aunssaud ‘4> Butuumaz s103 07 ‘9se3| Mau
‘6T8SL ‘PT8SL ‘TT8SL ‘TI8SL 0996 ‘ssaddoH Auedwo)
9UON ‘€6/4GL ‘L8LSL 'OLLSL XO889 | 000Z | ¥T19D fledyL palaAo) L pueipIA sjaiueqg Jayouy T
D TET syJen Sunyioday ying adAl Jainpejnuep uonduisaq sHun 23e.0)5 /995597 #
Ajense) Jed A e jo# asea
yvv
JT11 ‘om] xyaa
INTNIINOA

I A'INAIHOS




T TO6LSTTHODVIIHD

ainssaid ‘4>

PUDIPIA SI3IUDQT
6185/ '£08S. ‘0085~ m\.m_wwmmM..meMM 0996 ‘s1addoH Jayd1y 0} 6uo6 s103 ‘Butuinial
3UON 'vg/GL-18.G. '6946.-89.62 'xoag | 000T | ¥T9) lledyL paisAo) | €1 Ouj ‘spoo eidyuo) | 8
|eriuaJtajip
ainssaid ‘4)
‘siaddo
5162 '051GL 0335 H o, g
SUoN -GZ/5L '9126L-6126L ‘11462 'Xogg | 000C | ¥T19D B4l palanog | 0¢ Ul 'spood elsyuoy | £
€007
-#6 =)
120589 z00¢ ueduswy 16€9 ‘siaddoy
¢6SS€9 XL -CBSSEO 'L 6SSES-C0SSEY ' XNYS -0¢ 11D | YUON Ajun) paisno) | eI pajeiodioduy jj181e) 9
8LPE0S
‘€LPE0G-LLYE0S '89YE0G6-L9PE0S
'TYYE0S '22YE0S ‘02¥E0G-611E0S
'9L¥E0G "'80¥E0S '96EE0S '€6ECOS
-Z6EE£0S '62E£€0S ‘PLEEOS '2LECOS COZN;_OQ‘_OU =D
‘LOEE0S ‘'€9EE0S 'P2EE0S '6LECOS esaw 'suo8yla Auedwon Aemlie
‘€0€E0S 'LOEEOS 'v62E08S '162€0S v 08vY e J ey
14121400
-€1.9¥SE '909YSE 'CO9YSE ‘1L09¥SE
'868GE 'G6GHSE ‘€BSHSE '06GSE
‘98SYGE L 8GYSE ‘82GPGE-9LGPSGE
‘bGP GE 'GOGHSE '20GYGE '/GSPSE
'GGGHGE 'CGGPSE 'LSGYSE 'SYEYSE
'2HSreE '6EGPSE (LESYGE-OEGTSE
'ZESPSE '0ESYSE '92SPEE '€2SPYSE
‘PLGYGE ‘ZLGPSE "0LGHGE 'B0GPSE 9903
'$OSPSE 'LOGYSE '66¥1SE ‘16PPGE .
-9BVbSE 'LEYYSE ‘S8YPSE ‘E8PYSE sioop 8nid 8
-T8YYSE ‘08YYSE 'OLYYSE ‘PLVISE a|qnop ‘4 aie|d Auedwo) Aemjiey
'LObPSE 'SOrySe-OtbGe ' LOPPSE '
9UON '8GPPSE '9SPPSE '26pPSE Moy | C00C | 909V | uosi3pund sieoxog ,09 | €S jeuonen uelpeue) 14
s)ydeN syJeN Supsoday 3ing @adAl Jainpejnuen uondpsag SHUMN a8eJ035/9as537 4
Ayjense) Jeaj Je) joy aseaq
vy

J11 ‘'om1 Xudd




T TO6LSTTH#ODVIIHD

3uopN

66008 96008 ‘€6008

‘22008 ‘G9008 ‘95008 ‘6£008 X430
‘86008-26008 ‘S6008-6008 '26008
-€2008 '12008-99008 ‘9008-25008
'66008-0#008 '8€008-00008 'XANS

8661

[44%) eyl

ysley punou ‘4D
0SZ€ ‘sioddoH
pa4aA0)

007

ou| ‘apuein oy Id0 | TT

auopN

v¥1L101-00L1L0L MOV

8661

uesnBWY

909V | YMON Anuwy

sioop 8nid |8
ajgnop ‘4 3e|d
‘s1eoxoq ,09

St

"Juj
‘BuiBeyded usaiBiany | 01

(44350
XgaNg

{Kyenses Buipnjoxa)
08PE0S 'LLPE0S-¥LPE0G '69VE0S
'YOre0G-L9YE0S '8SPE0S '9SPE0S
-GGPE0S ‘€SHE0S-LGPEDS '6¥PE0G
-GHPE0S '€¥PEDS ‘LPE0S-6EYE0S
'9EPEDS-YEPEDS ' LEYEDS '82YE0S
-€Z¥E06 'Leve0s ‘8LYE0s 'GLYEDS
“PLPE0G CLYE0S-1L LYEDS 'LOPE0S
-€0¥E0S 'LOVEDS '86E€E€0S-L6EE0S
‘16EE0S '68EE0G-88EE0S "9BEE0S
'€8€£06-08€€0S 'LLEC0G-0LE€0S
"LLEE0S-0LEE0S 'B9ELOS '99€C0S
-GQEE0S 'ZOEE0S ‘LSEE0S 'PGEE0S
'0GEE0G-8YEE0S "SYEE0G 'EPEE0S
-0vEE0S 'BEEE0G-9EEE0G ‘YEEE0S
-82€€06G '9ZEC0S '22EEOG-1LZEE0S
‘9LEE0S 'ELEC0S-ZLEEOG 'ZOEE0S
‘66C£05-862E0G '962E£05-G62€0G
‘€6CE0G-262E0S "062£05-68Z€0G
*18Z€0S 'G8CEOS '282E0S ‘'08ZE0S
-6.2€08S 'LL2£05-2.2€0S '692E05
~892€06 '+92€05-£9Z€08S 'L 9ZE0S
‘'1G2E06-962E06S 'LSZEOS ‘6Y2E0S

-8¥2E0S '9¥ZE0S 'L¥ZE0S ‘'XaNg

8661

uonesodio)
edllawy

TIEr | umolsuyor

40
08tP ‘suodylag
wnuiwnfy

(44"

1840 03 6urob sipd ‘butuinias
uosip3 Ho.13Qq 6

lenuaJayip

TEY
Ajense)

syJe|n Juuoday

ing
ieaj

adAl Jainpejnuel
Je)
Uvv

uondusag

spun
o

98e.0315/99ssa7 #
asea

211 ‘omL Xygag




T TO6LSTTHODVILHD

4D
Q€ZE ‘siaddoH
91966 '$0956 ‘L0956 ‘96556 pPalano)
‘26956 '989G6 '08356-6.556 'LLGS6 jelyuataiq Auedwo)
‘29656 ‘65556 ‘L5G56-96GS6 '8¥GE6 ) ’
BUoN '/£GG6 '82556 'vess6-12s66 'xoga | T00C | ¢T9D lleayyr ainssaid [ 02 wsway ydyay | /1
6..€1-GGLE)L '€SLEL-1L.EL 'G8LEL
‘991€L 'LOLEL ‘€SLEL 'OGLEL ‘BPIEL
-LYLEL 'SPLEL 'LELEL 'SELEL-LELEL
‘geLEL-LZLEL 'E2LEL 'S90EL '6SOEL
‘/S0EL-960€ L 'PSOEL ‘2SOEL-LS0EL e
‘LZizl ‘skizl 'vLizi ‘eriel ‘'okiel 000¢ Y w. 4
-601L2L 'L0LZ1-901Z) ‘bOLZL ‘L0L2 -89 ysnos ‘43
-001¢} 'L602} 'S60ZL '€602L ‘0602t | 6T 0STS ‘siaddoy J77 S921AIRS
‘96021 ‘€50Z1 '8¥0Z1 'bp0OZL 'OvOZL
3UON -8c0z1 'Se0zZL '€Z0Z) ‘120Z) 'XOag -6t Y1T1D [ledyL patano) | LTIT Jiey seljipowwio) a1 9T
uosip3 310133q woif
uoijelodio) 42 Buiuiniaz sap3 7zT ‘asea| mau
eIl WY 08t ‘suo3ylog Auedwo) Y3
3UON uosIp3 H0139g 93S | 866T | TTEr umojsuyof wnulwnly 0 193 JaMOd A sesuey ST
bLZEY 'LE6LEY
‘LICLY-9LELY 'GGZLY L2211 'BRLLY 666T uonetodio)
“L8LLY 'BLLLY-09L LY '8SLLYEVLLY - eolJaW ‘Suo Auedwo) 1 m_
'OELLY ‘CELLY 'BELLIY-LLILY 'SLLLY el : v 40 08vy 2 D 34ah
2UON -090L¥ '850LY ‘200LY '8860F ‘Xogg | S66T-C | TTEl umojlsuyor wnulwnjy { 9Z1 3 Jamod A1) sesuey 1
(T)
1002-T lle4yL 18 (€2T) 4D 0SZET ‘4D
8661 updlIBWY 09z¢ ‘siaddoH "2Uj ‘SadIAIRS
BUON €261006L 'XOMH | ~€C | ZTTD | ymoN Auulil palsno) €2 | T A8iauz uonngyed | €1
82108 'S2108 ‘92108 'S0108-+0108 yaley punoi ‘4D
‘00108 'X430 ‘661L08-6.108 '22108 0Sz€ ‘siaddoH
-9/108 'v2108-29108 '99108-/2108 . ‘
9UON ‘GZ108-901.08 '€0L08-L0L08 'xgng | 8661 | CTTD lledyL palaAn0) | 00T JU| ‘spuels o1y D9 T
sy4en s)yie Suuoday 3jing  adAL Jtainpejnuep uondidsag sjun adel035 /95591 #
Ayjense) Jea ie) jo# aseaq
yvv

211 ‘oml Xyg9




T TOOLSTLHODVIIHD

Auedwo) ie)

8uo| .z ‘sied

Auedwo) Aem|iey

9UON -pPZ90L .vamovooo%%rmm%—“ 666T | T¥Z3 | |991S |euoneN [10D PaIdA0) | 66T uJayinosS YjoHON [ TC
66100¢€
‘0CT00€E
XSor E W)
68T00¢E . (senenses 000t ‘ssaddoH
XgaNg -1ZL00E ‘6L L00E-GL100E ‘Xang | €66T | TSEH | YHON Anuny wnujwnjy | 901 wnajotyad uoyjeteiN | 0c¢
4
0EZE ‘siaddoy
paiano)
20956 |enuasayiq Auedwo)
SUON '8/556 'G¥S56 'LpSe6 ‘eegg6 (xoga | T00T | TE9D 1.yl 3inssaid | g wawa) ydiyal | 61
EP)
51966 ‘21956 OEZE ‘s13ddoy
‘01956 '909G6 ‘L6556 ‘68556 'Z8GG6 paJiano)
'€4GG6 '89556 ‘Y9556 '09556 'SS5S56 [enuaiayia Auedwo)
-¥GGG6 '1GGS6 ‘6556 '9PGSE 'SEGSE
BUON -¥€GS6 '22566-02556 ‘02556 ‘'x0ag | 100 | ZT9D eyl ainssald | 1T Wwawa) ysiya1 | 81
syien syseinl Suiioday }ing adAL Jainpejnuep uondirsag suun adelo0)5 /005597 #
Ajjense) JBdA 1-%) jog asea
v

371 ‘omL xya9




T TO6LSTT#/ODVIIHD

ERTIVELS
uonesodio) 3D 00ty 21qngd buIj0IDY YINOS WOIf

92IAIBS edlBwy ‘spoojjoiny Buiuinyal 5102 68T ‘aspaj mau
3UoN 21|gnd euljoled Yyinos 9aS | €00z | TYEN | umoisuyor wnuwny | 0 377 ueseaes | bz

SECE0S-EECE0S '0£2E0S
'GZCE0S-¥2TE0S 'CCCEOS '022E0S
'G12€0G ‘Z1L2E0S '80ZE0S 'S0ZE0S
'€02E0S '661€05 '961€£05-G61£0S
'PLLEOG 'ZTLLE0S 'YOLE0S '2OLE0S
-19L€0S ‘6S1LE0S ‘LGLEDS 'ESLE0S

‘0G1£0G-8¥LE0S 'SPLEOS-PLEQS
'9EL£0G-GELEQS 'EELE0S-2ELE0S
'82LE0S 'LL0E0S '$L0E0S ‘69005 uoizesodiod
‘290€0S ‘£90€0S '090€0S 'SS0E0S eoLIdWY poojjoiny

'8¥0E0S-9¥0E0S '8E0E0S '2L0E0S ‘
auoN ‘600805 '200€0S 'L00S0S ‘Xand | 866T | TvEX | umoisuyor wnuiwnyy | 6t dU| ‘UORIBUUO) Iy | €7

LELZLY SN 'ZhOVSE

-LOGYSE 'GOOYSE-YOOYSE ‘Z09PSE
'009¥SE-665H5E 'L6GPGE-965YSE

'PEGYSE 'ZBSYSE-L6GPSE '68GHSE !
-L8G¥GE ‘GRGYSE 'CRSPSE-Z8GHGE |
'08GHSE-6.GHSE 'CLGPGE-00SHSE

'POGHSE-COGHSE 'LOGHSE-8GSYSE

'0GGYGE 'YEGYSE ‘ZGSHSE 0GSPSE
-9PGPGE 'EYSHGE 'L YSPSE-OPSPSE
'SESHGE-CEGHEE 'LESHSE '6TGYSE
-LZSPSE 'STGYSE-YTSYSE '225hSE
-GLGPGE 'CLGPSE ‘L LGYGE 'B0GHSE
‘L0SHSE 'SOSPSE ‘E0SYSE-20GHSE ;
'0BPYGE-98YYSE 'PBYYSE 'L8PSE .
'6LEYGE-1LvYSE 'SLYYSE 'CLPYSE sioop 8nid .8
-89PYSE 'Q0PPSE 'COPYGE-ZOVYSE a|gnop ‘4 aejd Auedwo) Aem|iey

'09¥YSE-BSPYSE ' LSYYSE 'SEYYSE ,
auopN -SGYHGE 'LGhPSE-05HbSE MOy | C00Z | 909V | uosiapung sieoxog ,09 | 80T uJayinos yjouoN | 2z

SHIBAl syJeAl Suisoday jing adAl J1aunyoejnuepn uonduisaq suun adel0)5/aassa #
Ajjense) Jedp By JO# asea
yvy

211 ‘oml xyasg




T TOGLSTLRIODVIIHO

9ETE0S '622EOS '€2CE0S
"1 22E0S ‘61 2E05-212E06G ‘EL2EOS
'012€05-602€0S 'Y0ZEOS ' LOZEOS
‘86LE£0S 'PBLEOS 'LELEOS '2BLEOS
‘P8LEOS 'LBLEOS-08LEDS ‘LLLEDS
‘GL1E0G 'L9L€0S-GILE0S ‘EILEOS
‘9GL€0S 'ZS1E0S 'OV IE0S ‘TYLEDS
‘OVLEDS '8ELE0G LELEOS '9ZLE0G
-GZ1€08G 'CCLENS-12LE0S ‘L1 LEDS
-GLLEDS 'EL1EQS 'L HLEOS 'B6OLEQS
-801€0S 'SOLE0S-E0LEQS 'LOLEDS
-00LE0S 'PBOE0S 'Z60E0S '0B0E0S
-680€0S ‘/80£05-980€08S 180€0S
'6/0€0S '£L0E0S-CL0E0S "990€05
'290€0S '6S0E0S ‘0S0€05-6¥0€0G
‘P¥0£0G-E¥0E0G "6EQE0S ‘LEOEOS
-9€0€0S 'PEOE0S 'ZEOE0S 'OE0E0S

uolesodio)

..wNomomuNNOmuom ..ﬂNomom”NNcmom BolIaWY poojjoiny Auedwo)
61L0£05-81L0£0S 'GLOE0S ‘€LOE0S
SUON 'L LOEOS '800E0S '900€0S 'XgNg | 8661 | T¥eEM umojsuyor wnuiunjy | 78 peoljiey auny oos | 9¢
00102 '96002 ‘18002
-6800¢ '98002-€800Z ‘08002 '8400Z
-¥2002 '2L00Z '0,002-L9002 ‘#9002
-£9002 '19002-85002 '95002-95002
‘25002-05002 '8¥002-9¥002 '€¥002Z 10 uonesodio)d
..—.VOON _mmOON..mMOON ‘9€00¢C “onOON 0Sz€ ‘siaddoH ASojouyda)
12002-5200Z '22002-02002 ‘81002
3UON -60002 '2000Z '£000Z-20002 'xaNg | T00Z | T11D lledyL paidnag | 65 Jadiaquiniyds | 5z
s)yie syJejA Suipuoday iing adAL Jaunjpejnuep uondinsag spun adelo0)g/aassa #
Ajjensed Jeaj Je) jo# asead
yvv

J71 ‘om xuag




T TO6LSTTHODVIIHOD

Suiul yum
|enaualayip
ainssaad ‘49
0995 ‘ssaddoy

9UON 8509.-b092 ‘X488 | C00C | #T19D liedyl paJaAo) | GC dijAi1g el | 6C
66002-26002 '66002-26002
'88002-28002 '28002-18002 '6.002
‘€400 12002 '99002-69002 ‘29002
‘L5002 '€500¢ ‘6002 'S¥002-¥+002 1O i
'2¥002 '0¥00Z 'LE002 _mnoom.mmomw 05zZ€ ‘ssaddoH sup !
'62002- '¥2002- '61002 .
3UuON ‘20002 .wwwww-vw%%.w _mmwwmm xang | 1T00Z | ZT1d jleayL paiano) | O S3JIAIBG |9 J013dng | 82
65059 ® <
X430 '00169
‘56069 ‘88059
‘#8069 ‘28059
‘2,089 'S5069
'6¥089 ‘21089
'6£059 '0£059
'82069 '€2059
‘1 1089 ‘G0059
'S86¥9 '286¥9
'GL6¥9 '696¥9
'G96V9 '8G6¥9
‘PS6Y9 '8Y6Y9 {sanjenses Buipnjoxa) 29059
‘Ly6¥9 '9v6v9 | ‘65059 ‘05059 ‘€109 ‘80059 ‘086¥9
'LE6YO '€EBYY | '296P9 '6E6¥9 'TL8¥I 'XJ3D '00LS9
'9Z6¥9 'v26¥9 | -2.089 '0.0G9-690S9 '£9059-€90S9 UDIDADS
'L06¥9 'LO6Y9 | '19059-090S9 '85059-15059 '6¥059 uonesodio) 42 00EY 03 6ut0b 103 ‘Bunmai
”mmwvm “mmmvm ”m—.omw ‘21059-800S9 '20059-886¥9 eIl WY ‘spoojjoiny Ajuoyiny asniag
1889 '9.8¥9 | '98619-186¥9 '6.6+9-€96V9 '196V9
'€48v9 X488 | -0v6¥9 '8c6v9-6/8v9 '128v0 'xJga | €00 | TYEN | umolsuyof wnuiwnly | 681 dlignd eutjose) ynos | L2
syien syse Sunjuoday iing  adAl J1sunpejnuep uoizduasag sjun 98e1015 /095597 #
Ajjense) JBIA ie) jo# asea
Hvvy

11 ‘omL Xygd




T T06LSTTHODVIINO

0¥Zeos

-£€2€0S '82ZE05-922£0S '942€05
"1 12€0S "90Z€£0S '20ZE0S '00ZE0S
'261€0G '€61€05-Z61LE0S ‘061 €05
-881E0G '€81€05-28LE0G '6L1€05
-8/1€0G '921€0G '€L1E0S 'LLLEOS
-691€05 '09L€05 '8SLE0S 'SGLE0S
-PGLEOS 'LSLEOS 'EYLEDS 'LPLEDS
‘6E1E0S 'LELEOS 'PELEDS '6TLEOS
‘LT1E0S 'YZLE0S-ECLEOS ‘0ZIE0S
-61L€0G 'PL1E0S ‘ZLLEOS 'L01E0S
'TOLEOS '2LB0E0S-S60€0S "C60E0S
‘160€0S '880€0S ‘GBOE0S-CB0E0S
'080£05-820€0G ‘9.0€05 '0L0€0S
‘890€0S "G90€05-¥90€0S 'L90E0S
‘8G0€05-950€08S ‘¥S0E0S-1S0€0G

'SPOE0S "2Y0E0S '0F0E0S 'LEOE0S

uonesodiodn

oo o ion s o | pooueny
AUON ‘GD0E0S ‘£00£06-200605 'xanNg | 866T | THEM umojlsuyor wnuiwn)y | g8 ou| ASJau3z Jeisap | 2€
6509
‘G509 'L GO¥9-0G0¥9 ‘L OO '9E0P9
'100$9-000%9 'L86€9 '#Z6E9 '896€£9
'066€9 ‘X430 ‘€90+9-090+9 '850+9
-950+9 'vSOv9-250P9 '6¥0V9-20T9 :
‘0r0Y9-LE0VY ‘GEOPS '€E0V9-€20P9
'LZ0V9-€L0¥9 'L LOPI-Z00V9 ‘666€9 uonesodio) 4D 00€Y
-BR6E9 _.ommmouwwmmm ..owmmw 8.6€9 eolId WY ‘spoojjoiny Ajuoyiny
-G/6€9 '€L6€9-696€9 'L96E£9-GG6E9
Suiuly yum
[PUESEIN
ainssaid ‘1)
0995 ‘siaddoH
SUON £809/-6509/ ‘X488 | €00Z | 19D leJyl paiano) | g7 dji1galel | 0
SyJel syie Sujioday }ing adAL Jaunyejnuelp uonidisaq sjun 28eJ015 /995537 #
Ajense) Jeaa e jos asea
yvv

J71 ‘om1 xy89




T 206LSTTHODVIILD

P11 SHOM Weaquaua) (a8eu01s) 0) peoujiey
JUON -/61009 _mmrooo.mmroomw_w%m v00Z | £8v4 uojuall ssajiasiy €4 | 66 uJayanos 1§ UISUOISIM | 6€
Auedw o) 4e) weaqtajua) (98eu01s) ou| ‘peoujiey
9UON 671£28-000c28 "JODa | E€00C | €874 | |933S |eUOIEN ssa|tesiy (€L | 0ST yaingsiud g ojeyng | 8¢
weaq4aluad) (98e4035) du| ‘peodjiey
3UON 660009-000009 '00s | €00T | €8%d uosJapund ssalosiy €L | 001 ysingsiud g oleyng | L€
6veEL8 Auedwo) se) weaqiajua) (98ea01s)
8UON -zZL8E/8 'oLgeZ8-008c28 ong | €00T | €8%4 | |991S |[euOneN ssa|dasiy €L | 6F ysdingsiud 13 ojeyng 9¢
YECE
‘PITE ‘9TIE uonyelodio) =)
‘STTE ‘'290€ (sonenses R ISETTI 08t ‘suosylag Auedwo?) Jamod
‘BEOE XdAM Buipnjoxs) pzee-gzoc 'Xdam | 866T | TTEr umolsuyor wnuiwniy | #6¢ JLI108|3 UISUOJSIM | SE
(44444
‘€T
‘961¢C
‘€E6TTT si00p Snjd
‘LSTTT 8 3|qnop omy
EETTT (sanjensed Wim ‘4 azeid
‘TETTTIM Buipnoxa) 6vzzz-0012Zz 'Oom | Y00T | 909V | uOosIi3pung ‘sieaxogd ,09 | EVT ‘PA] [B43UID UISUOISIM | PE
P11 SHIOM weagqJajuad)
SUON 6v9L6-LE9.E '62926-0192€ 'OM | €002 | €8Y4 uouaL| ssolasIy ,£2 | 6€ P11 |B4IUBD UISUOISIN, | €€
sylel s)yiep Sujpioday ing 9dAl J13injoejnue uondusag syun ade.035 /295597 #
Ayjjense) 1ed) ey jog aseaq
qvv

311 ‘om1 xyad




SCHEDULE 2
LEASES

Lease No. 1 — Archer Daniels Midland Company

Master Full Service Railcar Lease dated as of September 9, 2011, between BBRX Two LLC and
Archer Daniels Midland Company

Schedule No. 01 to Master Full Service Railcar Lease dated September 9, 2011, between BBRX
Two LLC and Archer Daniels Midland Company.

Lease No. 2 — Boral Material Technologies, Inc.

Master Railcar Lease made as of Apnl 23, 1999, between Babcock & Brown Rail Funding LLC
(as assignee of The CIT Group/Equipment Financing, Inc.) and Boral Matenal Technologies,
Inc.

Schedule No. 02 to Master Railcar Lease made as of February 14, 2001, between Babcock &
Brown Rail Funding LLC (as assignee of The CIT Group/Equipment Financing, Inc.) and Boral
Material Technologies, Inc

Lease Extension Agreement entcred into as of April 1, 2004, effective as of April 1, 2004,
between the BBRX Two LLC and Boral Material Technologics, Inc

Lease Extension Agreement No. 2, entcred into as of March 26, 2007, and effective as of April 1,
2007, between BBRX Two L.LC and Boral Maternal Technologies, Inc.

Lease No. 3 Canadian National Railway #1

Lease Agreement, dated as of March 1, 2002, between BBRX Two LLC (as ultimate assignee of
Greenbrier Leasing Corporation) and Canadian National Railway Company (as ultimate assignee
of BC Rail Partnership).

Schedule No. 2 to Lease Agreement, dated as of May 1, 2002, between BBRX Two LLC (as
ultimate assignee of Greenbrier Leasing Corporation) and Canadian National Railway Company
(as ultimate assignee of BC Rail Partnership).

Assignment and Assumption Agreement, datced as of October 31, 2002, between Greenbrier
Leasing Corporation, and Babcock and Brown Rail Funding LI.C.

Lease Extension Agreement No. 1 to Lease Agreement, dated as of May 10, 2005, effective as of
August 1, 2005, between BBRX Two LLC (as ultimate assignee of Greenbrier Leasing
Corporation) and Canadian National Railway Company (as ultimate assignee of BC Rail
Partnership).

Lease Extension Agreement No. 02 entered into as of July 1, 2010, eftective as of August 1,
2010, between BBRX Two LLC and Canadian National Railway Company

CHICAGO/#2257902 2



Lease Extension Agreement No. 03 entered into as of June 8, 2011, effective as of August 1,
2011, between BBRX Two LLC and Canadian National Railway Company.

Lease No. 4 Canadian National Railway #2

Master Full Service Railcar Lease dated as of January 11, 2011, effective as of December 5,
2009, between BBRX Two LLC and Canadian National Railway Company.

Schedule No. 1 to Master Full Service Railcar Lcase dated as of January 11, 2011, effective as of
December 5, 2009, between BBRX Two LLC and Canadian National Railway Company.

Lease No. 5 — Canadian Pacific Railway Company

Not applicable

Lease No. 6 — Cargill Incorporated

Railroad Car Net Lease Agreement dated as of May 20, 1985, by and between the Seller (as
ultimate assignee of Trinity Rail Leasing Trust II) and Cargill.

Ruder Six (6) to Railroad Car Net Lease dated as of November 12, 2002, between the Seller (as
ultimate assignee of Trinity Rail Leasing Trust IT) and Cargill Incorporated.

Amendment No. 1 to Railroad Car Net Lease Agreement, dated as of March 25, 2009, between
BBRX Two LLC and Cargill Incorporated.

Lease No. 7— ConAgra Foods, Inc. #1

Master Railcar Lease made as of April 30, 1999, between Babcock & Brown Rail Funding LLC
(as assignee of The CIT Group/Equipment Financing, Inc.) and ConAgra, Inc

Schedule No 08 to Master Railcar Lease made as of July 30, 2001, between Babcock & Brown
Rail Funding LLC (as assignee of The CIT Group/Equipment Financing, Inc.) and ConAgra, Inc.

Lease Extension Agreement No 01 [Schedule No. 08] entered into as of June 1, 2006, between
North America Rail Leasing #3 LLC (d/b/a Babcock & Brown Rail Leasing) (as assignee of the
Seller) and ConAgra Foods, Inc. (f/k/a ConAgra, Inc.)

Sccond Lease Extension Agreement to Lease Schedule No. 8, executed as of May 11, 2011, by
and between ConAgra Foods, Inc. and BBRX Two LLC.

Lease No. 8 — ConAgra Foods, Inc. #2

Master Railcar Lease made as of April 30, 1999, between Babcock & Brown Rail Funding LLC
(as assignee of The CIT Group/Equipment Financing, Inc.) and ConAgra, Inc.
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Schedule No. 09 to Master Railcar Lease made as of December 6, 2001, between Babcock &
Brown Rail Funding LLC (as assignee of The CIT Group/Equipment Financing, Inc.) and
ConAgra, Inc

Lease Extension Agreement No. 01 [Schedule No. 09] entered into as of June 1, 2006, between
North America Rail Leasing #3 LLC (d/b/a Babcock & Brown Rail Leasing) (as assignee of the
Seller) and ConAgra Foods, Inc. (f/k/a ConAgra, Inc.)

Lease No. 9 - Detroit Edison

Master Full Service Railcar Lease dated as of September 22, 2010, between BBRX Two LLC
and Detroit Edison Company.

Schedule No. 1 to Master Full Service Railcar Lease, dated as of September 22, 2010, between
BBRX Two LLC and Detroit Edison Company.

Lease Amendment No. 1 to Schedule No. 1, between BBRX Two LLC and Detroit Edison
Company dated as of November 12, 2010.

Lease No. 10 - Evergreen Packaging, Inc.

Master Net Railcar Leasc dated as of July 25, 2008, between BBRX Two LLC and Evergreen
Packaging, Inc

Schedule No. 01 to Master Net Railcar Lease dated as of July 25, 2008, between BBRX Two
LLC and Evergreen Packaging, Inc.

Lease Extension Agreement No. 01 to Schedule No. 01 to Master Net Railcar Lease dated as of
May 19, 2010, effective as of April 1, 2010, between BBRX Two LLC and Evergreen
Packaging, Inc.

Lease No. 11 — GCC Rio Grande, Inc. (f/k/a Rio Grande Portland Cement Corporation) #1

Master Railcar Lease made as of February 11, 1998, between Babcock & Brown Rail Funding
LLC (as assignee of The CIT Group/Equipment Financing, Inc.) and GCC Rio Grande, Inc.
(f/k/a Rio Grande Portland Cement Corporation).

Schedule No. 03 to Master Railcar Lease made as of June 26, 2001, between Babcock & Brown
Rail Funding LLC (as assignee of The CIT Group/Equipment Financing, Inc.) and GCC Rio
Grande, Inc. (f/k/a Rio Grande Portland Cement Corporation)

Lease Extension Agrecement No. 01 A dated as of May 25, 2004, effective as of July 1, 2004,
between Babcock & Brown Rail Funding LLC (as assignee of The CIT Group/Lquipment
Financing, Inc.) and GCC Rio Grande, Inc. (f/k/a Rio Grande Portland Cement Corporation).
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Lease Extension Agreement No. 02A dated as of May 20, 2005, effective as of July 1, 2005,
between Babcock & Brown Rail Funding LLC (as assignee of The CIT Group/Equipment
Financing, Inc.) and GCC Rio Grande, Inc. (f/k/a Rio Grande Portland Cement Corporation)

Lease Extension Agreement No. 03A entered into as July 8, 2008, effective as of July 1, 2008,
between BBRX Two LLC (as ultimate assignee of The CIT Group/Equipment Financing, Inc.)
and GCC Rio Grande, Inc.

Lease Extension Agreement No. 04A, entered into as of June 29, 2011, effective as of July 1,
2011, between BBRX Two LLC (as ultimate assignee of The CIT Group/Equipment Financing,
Inc.) and GCC Rio Grande, Inc.

Lease No. 12 - GCC Rio Grande, Inc. (f/k/a Rio Grande Portland Cement Corporation) #2

Master Railcar Lease made as of February 11, 1998, between Babcock & Brown Rail Funding
LLC (as assignee of The CIT Group/Equipment Financing, Inc.) and GCC Rio Grande, Inc.
(f/k/a Rio Grande Portland Cement Corporation).

Schedule No. 03 to Master Railcar Lease made as of June 26, 2001, between Babcock & Brown
Rail Funding LLC (as assignee of The CIT Group/Equipment Financing, Inc.) and GCC Rio
Grande, Inc. (f/k/a Rio Grande Portland Cement Corporation).

Lease Extcension Agreement No. 01B dated as of May 25, 2004, effective as of July 1, 2004,
between Babcock & Brown Rail Funding LI.C (as assignec of The CIT Group/Equipment
Financing, Inc ) and GCC Rio Grande, Inc. (f/k/a Rio Grande Portland Cement Corporation)

Lease Extension Agreement No. 02B datcd as of May 20, 2005, cffective as of July 1, 2006,
between Babcock & Brown Rail Funding LLC (as assignee of The CIT Group/Equipment
Financing, Inc ) and GCC Rio Grande, Inc. (f/k/a Rio Grande Portland Cement Corporation).

Lease Extension Agreement No. 03B entered into as July 8, 2008, effective as of July 1, 2008,
between BBRX Two LLC (as ultimate assignee of The CIT Group/Equipment Financing, Inc.)
and GCC Rio Grande, Inc

Lease Extension Agreement No. 04B, entered into as of June 29, 2011, effective as of July 1,
2011, between BBRX Two LLC (as ultimate assignee of The CIT Group/Equipment Financing,
Inc ) and GCC Rio Grande, Inc.

Lease No. 13 — Halliburton Energy Services, Inc.

Master Net Railcar Lease dated as of October 31, 2010, between BBRX Two LL.C and
Halliburton Energy Services, Inc.

Schedule No 01 to Master Net Railcar Lease dated as of October 31, 2010, between BBRX Two
LLC and Halliburton Energy Services, Inc
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Lease No. 14 — Kansas City Power and Light Company

Master Railcar Lease made as of May 2, 2001, between Babcock & Brown Rail Funding LLC
(as assignee of The CIT Group/Equipment Financing, Inc ) and Kansas City Power and Light
Company

Schedule No 01 to Master Railcar Lease dated as of May 2, 2001, between Babcock & Brown
Rail Funding LLC (as assignee of The CIT Group/Equipment Financing, Inc ) and Kansas City
Power and Light Company.

Lease Extension Agreement entered into as of March 22, 2004, effective as of May 1, 2004
between the Seller (as assignee of Babcock & Brown Rail Funding LLC) and Kansas City Power
and Light Company.

Lease Extension Agreement No 2 entered 1nto as of October 27, 2005, effective as of May 1,
2006 between North America Rail Leasing #3 LLC (d/b/a Babcock & Brown Rail Leasing) and
Kansas City Power and Light Company.

Lease Extension Agreement No 3 entered into as of Apnl 16, 2010, effective as of May 1, 2010
between BBRX Two LLC (as assignee of North America Rail Leasing #3 1LLC d/b/a Babcock &
Brown Rail Leasing) and Kansas City Power and Light Company.

Lease No. 15 — Kansas City Power and Light Company

Master Full Service Railcar Lease dated as of October 6, 2011, between BBRX Two LL.C and
Kansas City Power & Light Company.

Schedule No. 01 to Master Full Service Railcar Lease dated as of October 6, 2011 between
BBRX Two LLC and Kansas City Power & Light Company

L.ease No. 16 — LD Commodities Rail Services LL.C

Master Railcar Lease made as of July 28, 2000, cffective as of September 26, 1999, between
Babcock & Brown Rail Funding LLC (as assignee of The CIT Group/Equipment Financing,
Inc.) and Louis Dreyfus Corporation

Schedule No. 02 to Master Railcar Lease made as of September 11, 2000, between Babcock &
Brown Rail Funding L.L.C (as assignee of The CIT Group/Equipment Financing, Inc.) and Louis
Dreyfus Corporation.

Amendment No 1 to Schedule No 02 to Master Railcar Lease dated as of April 26, 2002,
between Babcock & Brown Rail Funding LLC (as assignee of The CIT Group/Equipment
Financing, Inc.) and Louis Dreyfus Corporation.

Lease Extension Agreement No 01 entered into as of July 22, 2005, effective as of February 2,

2006, between North America Rail Leasing #3 LLC (d/b/a Babcock & Brown Rail Leasing) (as
assignce of the Seller ) and Louis Dreyfus Corporation.
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Lease Extension Agreement No 02 entered into as of August 8, 2008, effective as of October 1,
2008, between BBRX Two LLC (as ultimate assignee of The CIT Group/Equipment Financing,
Inc ) and Louis Dreyfus Corporation.

Lease Extension Agreement No. 03 entered into as of July 6, 2010, effective as of October 1,
2010, between BBRX Two LLC (as ultimate assignee of The CIT Group/Equipment Financing,
Inc.) and Louis Dreyfus Corporation.

Assignment, Assumption and Consent Agreement made and entered into as of October 21, 2010
by and among Louis Dreyfus Corporation (“Assignor”), LD Commodities Rail Services LLC
(“Assignee”) and BBRX Two LLC (*“Counterparty”)

Guaranty Agreement made as of December 20, 2010 by Louis Dreyfus Commodities LLC in
favor of BBRX Two LLC

Lease No. 17 — Lehigh Cement Company #1

Master Full Service Railcar Lease dated as of October 17, 2007, effective as of July 26, 2007,
between BBRX Two LLC and Lehigh Cement Company.

Schedule No. 1 to Master Full Service Railcar Leasc dated as of October 17, 2007, effective as of
July 26, 2007, between BBRX Two LLC and Lehigh Cement Company.

Lease Extension Agreement No. 1 to Schedule No. 1, dated as of January 19, 2011, effective as
of December 1, 2010, between BBRX Two LLC and Lehigh Cement Company.

I.ease No. 18 — Lehich Cement Company #2

Master Full Service Railcar Lease dated as of October 17, 2007, effective as of July 26, 2007,
between BBRX Two LLC and Lehigh Cement Company

Schedule No 02 to Master Full Service Railcar Lease dated as of October 17, 2007, effective as
of July 26, 2007, between BBRX Two LLC and Lehigh Cement Company

Lease No. 19 — Lehigh Cement Company #3

Master Full Service Railcar Lease dated as of October 17, 2007, effective as of July 26, 2007,
between BBRX Two LLC and Lehigh Cement Company.

Schedule No 3 to Master Full Service Railcar Lease, dated as of December 20, 2010, effective
as of December 1, 2010, between BBRX Two LLC and Lehigh Cement Company
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Lease No. 20 — Marathon Petroleum Company, LL.C

Railroad Equipment Lease dated as of January 23, 2002, between Babcock & Brown Rail
Funding [.I.C (as assignee of Joseph Transportation Services, Inc.) and Marathon Ashland
Petroleum, LLC

I.ease Extension Agreement entercd 1nto as September 14, 2004, effective as of October 1, 2004,
between North America Rail Leasing #3 LLC (d/b/a Babcock & Brown Rail Funding) (as
assignee of the Seller) and Marathon Ashland Petroleum, LLC.

Lease Extension and Amendment Agreement entered into as October 26, 2007, effective as of
October 1, 2007, between BBRX Two LLC (as ultimate assignee of North America Rail Leasing
#34 LI.C, the Freight Leasing Partnership LLC and Joseph Transportation Services, Inc) and
Marathon Petroleum Company LLC (f/k/a Marathon Ashland Petroleum, LL.C).

L.ease No. 21 — Norfolk Southern Railway Company #1

Master Net Railcar Lease dated as of April 21, 2011 between BBRX Two LLC and Norfolk
Southem Railway Company.

Schedule No 02 to Master Net Railcar Lease dated as of July 1, 2011, effective as of Apnl 1,
2011, between BBRX Two LLC and Norfolk Southern Railway Company.

Lease No. 22 — Norfolk Southern Railway Company #2

Master Net Railcar Lease dated as of April 21, 2011 between BBRX Two LLC and Norfolk
Southern Railway Company.

Schedule No. 01 to Master Net Railcar Lease dated as of June 27, 2011 between BBRX Two
LLLC and Norfolk Southern Railway Company.

Lease No. 23 - Rail Connection, Inc.

Master Full Service Railcar Lease, dated as of September 2, 2010, between BBRX Two LLC and
Rail Connection, Inc.

Schedule No. 1 to Master Full Service Railcar Lease, dated as of September 2, 2010, between
BBRX Two LLC and Rail Connection, Inc.

Master Full Service Railcar Lease, dated as of August 31, 2010, between Rail Connection, Inc.
and Consol Energy Sales Company.

Schedule No 2 to Master Full Service Railcar Lease, dated as of August 31, 2010, between Rail
Connection, Inc. and Consol Energy Sales Company.
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Lease No. 24 — Savatran L1.C

Master Full Service Railcar Lease dated as of September 8, 2011, between BBRX Two LLC and
Savatran LLC.

Schedule No 01 to Master Full Service Railcar Lease, dated as of September 8, 2011, between
BBRX Two LLC and Savatran LLC.

Lease No. 25 - Schlumberger Technology Corporation

Master Full Service Railcar Lcase dated as of March 25, 2010, between BBRX Two LI.C and
Schlumberger Technology Corporation.

Schedule No. 01 to Master Full Service Railcar Lease dated as of March 25, 2010, between
BBRX Two LLC and Schlumberger Technology Corporation.

Lease No. 26 - Soo Line Railroad Companyv

Not applicable.

Lease No. 27 — South Carolina Public Service Authority

Railcar Lease Agreement dated as of October 1, 2000, between South Carolina Public Service
Authority and The CIT Group/Equipment Financing, Inc

Amendment and Extension to Railcar Lease Agreement dated as of January 15, 2003, between
South Carolina Public Service Authority and The CIT Group/Equipment Financing, Inc

Rider No. 1 to Railcar Lease Agreement dated as of March 31, 2003, between South Carohina
Public Service Authority and C.1.T. Leasing Corporation.

Amendment to Railcar Lease Agreement dated as of November 19, 2003, between South
Carolina Public Service Authority and C.I.T Leasing Corporation

Lease Extension Agreement No. 01 entered into as of September 22, 2005, between North
America Rail Leasing #2 LLC (d/b/a Babcock & Brown Rail Leasing) (as assignce of the Seller)
and South Carolina Public Service Authority.

Lease Amendment No. 01 dated as of October 10, 2006, effective as of March 1, 2006, between
BBRX Two LLC and South Carolina Public Service Authority.

Lease Amendment No. 02 to Rider No. 1 dated as of February 27, 2009, effective as of March 1,
2009, between BBRX Two LLC and South Carolina Public Service Authority.

Lease Amendment No. 03 to Rider No 1 dated as of August 24, 2009, effective as of July 1,
2009, between BBRX Two LLC and South Carolina Public Service Authority.
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Lease Amendment No. 04 to Rider No. 1 dated as of November 24, 2010, effective as of January
1, 2011, between BBRX Two LI.C and South Carolina Public Service Authority.

Lecase Amendment No. 05 to Rider No. 1 dated as of July 6, 2011, cffective as of July 1, 2011,
between BBRX Two LLC and South Carolina Public Service Authority

Lease No. 28 — Superior Well Services, Inc.

Master Full Service Railcar Lease dated as of May 16, 2011, between BBRX Two LLC and
Superior Well Services, Inc

Schedule No. 01 to Master Full Service Railcar Lease dated as of May 16, 2011, between BBRX
Two LLC and Superior Well Services, Inc.

Lease No. 29 — Tate & Lyle

Master Full Service Railcar Lease dated as of February 1, 2006, between Babcock & Brown Rail
Leasing Co. and Tate & Lyle.

Schedule No. 01 to Master Full Service Railcar Lease dated as of February 1, 2006, between
North America Rail Leasing #2 LLC (d/b/a Babcock & Brown Rail Leasing) and Tate & Lyle.

Lease Extension Agrecment No. 01 to Schedule No. 01, dated as of November 19, 2010,

effective as of February 1, 2011, between BBRX Two LLC (as assignee of North America Rail
Leasing #2 LLC (d/b/a Babcock and Brown Rail Leasing Co.) and Tate and Lyle

Lease No. 30 —- Tate & Lyle

Master Full Service Railcar Lease dated as of February 1, 2006, between Babcock & Brown Rail
Leasing Co. and Tate & Lyle

Schedule No. 02 to Master Full Service Railcar Lease, dated as of November 19, 2010, between

BBRX Two LLC (as assignee of North Amcrica Rail Leasing #2 LLC d/b/a Babcock and Brown
Rail Leasing Co.) and Tate and Lyle.

Lease No. 31 — Tennessee Valley Authority

Master Full Service Railcar Lease dated as of January 18, 2006, between Babcock & Brown Rail
[.easing Co. and Tennessee Valley Authority.
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Schedule No. 01 to Master Full Service Railcar Lease dated as of January 18, 2006, between
North America Rail Leasing #2 LLC (d/b/a Babcock & Brown Rail Leasing) and Tennessee
Valley Authority.

Lease Extension Agreement No. 1 to Schedule No. 01 to Master Full Service Railcar Lease dated
as of November 7, 2008, effective as of January 1, 2009 between BBRX Two, LLC (as assignee
of North America Rail Leasing #2 LLC d/b/a Babcock & Brown Rail Leasing Co.) and
Tennessee Valley Authority.

Lease No. 32 — Westar Energy, Inc.

Master Full Service Railcar Lease dated as of April 11, 2011, between BBRX Two LLC and
Westar Energy, Inc.

Schedule No. 1 to Master Full Service Railcar Lease dated as of April 11, 2011, between BBRX
Two LI.C and Westar Energy, Inc.

Lease No. 33 — Wisconsin Central Ltd. #1

Lease Agreement dated as of October 1, 2003, by and between the Seller (as assignee of
Greenbrier Leasing Corporation) and Wisconsin Central Ltd.

Rider No. 1 to Lease Agreement made as of October 1, 2003, by and between the Seller (as
assignee of Greenbrier Leasing Corporation) and Wisconsin Central Ltd.

Leasc Extension Agreement No. 1, dated as of November 10, 2006, between BBRX Two LLC
(as ultimate assignee of Greenbrier Leasing Corporation) and Wisconsin Central Ltd

Lease Extension Agreement No. 2, dated as of December 1, 2010, between BBRX Two LLC and
Wisconsin Central Ltd

Lease Extension Agreement No. 3, entered into as of September 20, 2011, effective as of
December 1, 2011, between BBRX Two LLC and Wisconsin Central Ltd.

Lease No. 34 — Wisconsin Central Ltd. #2

Lease Agreement dated as of October 1, 2003, by and between the Seller (as assignee of
Greenbrier Leasing Corporation) and Wisconsin Central Ltd

Rider No. 2 to Lease Agreement made as of April 1, 2004, by and between the Seller (as
assignee of Greenbrier Leasing Corporation) and Wisconsin Central Ltd.

Lease Extension and Amendment to Rider No. 2, dated as of August 31, 2009, between BBRX
Two LLC (as ultimate assignee of Greenbrier Leasing Corporation) and Wisconsin Central Ltd.
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Lease No. 35S — Wisconsin Electric Power Company

Railcar Equipment Lease dated as of August 26, 1998, entered into by and between the Seller (as
assignee of Banc of America Leasing & Capital, LI1.C) and Wisconsin Electric Power Company.

Ruder 1 to Railcar Equipment Lease dated August 26, 1998, between the Seller (as assignee of
Banc of America Leasing & Capital, LLC) and Wisconsin Electric Power Company

First Amendment to Railcar Equipment Lease entered into as of January 18, 2001, between the
Seller (as assignee of Banc of America Leasing & Capital, LLC) and Wisconsin Electric Power
Company

Leasc Extension Agreement dated as of July 7, 2004, between Babcock & Brown Rail Funding
LLC and Wisconsin Electric Power Company.

Lease Extension Agreement No. 2 dated as of September 29, 2009, cffective as of October 1,
2009, between BBRX Two LLC and Wisconsin Electric Power Company.
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STORAGE AGREEMENT SUMMARIES

Storage Agreement No. 36 Buffalo & Pittsburgh Railroad, Inc. #1

Track Lease Agreement, dated as of March 26, 2008, by and between Buffalo & Pittsburgh
Railroad, Inc and BBRX Two, LLC.

Storage Agreement No. 37 Buffalo & Pittsburgh Railroad, Inc. #2

Track Leasc Agreement, dated as of March 26, 2008, by and between Buffalo & Pittsburgh
Railroad, Inc and BBRX Two, LLC

Storage Agreement No. 38 Buffalo & Pittsburgh Railroad, Inc. #3

Track Lease Agreement, dated as of March 26, 2008, by and between Buffalo & Pittsburgh
Railroad, Inc. and BBRX Two, LLC.

Storage Agreement No. 39 Wisconsin & Southern Railroad Company

Amended and Restated Track [.ease Agreement effective as of April 1, 2008 between Wisconsin
& Southern Railroad Company and Babcock & Brown Rail Funding LLC and its affiliates.

Amendment No. 1 to Amended and Restated Track Lease Agreement effective as of March 10,

2009 between Wisconsin & Southern Railroad Company and Babcock & Brown Rail Funding
LLC and its atfiliates.
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CERTIFICATION

I, Edward M Lurnia, an attorney licensed {6 practice in the District of Columbia, the State
of Delaware and the Commonwealth of Pennsylvania, do hereby certify under penalty of
perjury that | have compared the attached copy with the original thereof and have found
the copy to be complete and identical in all respects to the original document

Dated HJ'&[[\ %W,Z,%

n Edward M Luna




